Page  1  of  3   

Electronically  Recorded  Tarrant  County  Texas 

Official  Public  Records  .  3/22/2011  8:05  AM         D21 1066656 

Mary  Louise  Garcia  Submitter:  ACS 


Submitter:  DALE  PROPERTY  SERVICES,  LLC 


ELECTONICALLY  RECORDED 
BY  ACS  ERXCHANGE 


Page  2  of  3 


MMOVF°oRC^Zriw  ™  ^GHTS:  ^  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 

THAT  TRANSFERS  AN  MEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FaS 

SSZS'C  M°0M*    Y0UR  S°CIAL  SECURITY  NUMBER  OR  YOUR 


Producers  SK  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 


Electronically  Recorded 
Chesapeake  Operating,  Inc. 


M         ^7  P  if,    t     I  Tc^  d0V  °f  r"*^™  1 ,     and  between  Park  Cities  Bank-  fl  Texas  hankie  aasnristi™  ^0 

addross  lE  5307  E,  Mockmafriro!,  $te  200.  Dallas.  Texas  752&6.  as  Lessor,  and  Chesapeake  explqratiom.  l? Ic  1  o-ll,  »IL  n.^, 
SS&^ffi™  "  1W?\0h'^m3  WffWf    as  printed  ffon,  ofthh'S  sr^r?Z^d  fthH  £ 

T™'        °farhp^W?M  (indudln° ,hQ  comP|etlon  °f  "■■*  «P*«)  wore  preparedjolntly  by  Lessor  and  Lessee  P  P        *  W 

°F  l^ND'  M°RE  °R  lESS-  BEING  LOT  ?  0?  3U>CK  1  ,  OUT  OF  THE  COOPER  SQUARE  ADDITION  .  AN 
M??S°ln°J?E  CITY  °F  MANSFTET.D.  TARRANT  COT  TNT Y  TF.VAS  BEING  MORE  PARTICULARLY  DESCRIBED  BY 
TA^R^NT  COU^  tImS       T  CERTA'N  ^  REC°RDE°  IN  CABINET  A'  SLIDE  11201>  0F  ™E  PLAT  RECORDS  OF 

l^ri^f  If R^  w  ST  °f  TEXASl, C°n,ainlnB  2^Si  Sf0SS  0CreS'  m0re  or  ,ass  flndudine  or,y in,eresls  lhoroln  Loss°r  may  hereafter  acquire  by  reversion 
Sed  In  °f  "W^,  dr'°pina  pr0ducin°  ond  markofln3  oil  and  ^  ^  *  a"  Wrocarbon  and  non  hydrocarbon  subsTnc^s 

^^^^^^T^^^J^,!!^,^  operations).  The  term  "gas"  as  used  herein  Includes  helium,  clrbon  dioxide  and  other  commercUgasos^ 
Z?J5  S^K*  £  I  •  'n  aSdMon  W  ^o  aBove-descrlbod  le«ed  promises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land™w  or  noroafter 
?£E£L  L^f™,,*«  ^"teS  T  0<liaCe?,  10       J*******  teased  premises,  and.  In  consideration  of  the 

*™?^ ?.h .1  ^  agonal  or  supplemental  Instruments  for  a  more  compete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determlnlnH 
Hie  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  mora  or  less,  «wmunng 

2.  This  lease  which  Is  a  -paid-up-  lease  requiring  no  rentals,  shall  be  In  force  for  a  primary  term  of  Fjve.  (5)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil 

totoe^lMswl    V      Pr°dUCad    PQyinS  qUOnUtl0S       ^  '03S0d  pr°mlSe5  °f  fr0m  IandS  pMlod  lnerewfth  °rU,is  leaso  ls  rthwwto  maintained  In 

3.  Royalties  on  oil.  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Ussee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  tho  royalty  shall  bo  Twenty  Five  Percent  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
woirhead  or  to  Lessor's  credit  at  tho  oil  purchases  transportation  facilities,  provided  that  Lessee  shall  have-  the  continuing  right  to  purchase  such  production  at  tho  wellhead 
market  price  then  prevailing  in  tho  same  field  (or  if  there  Is  no  such  price  then  prevailing  in  the  same  field,  then  In  tho  nearest  field  In vSere Ts  such Trailing  X)  for 
productlon  of  similar  grade  and  gravity;  (b)  for  gas  (Including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five  Percent; 
&>)%  of  the  proceeds  realized  by  Lossoo  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  tho  costs 
in,STtl  y  .tif00  »?  £  proceK!in8  °r  °"h«rw*o  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  tho  continuing  right  to  purchase  such 
rn^il  ^  PTaK  w!lnead  market  Price  P0ld  for  Production  of  similar  quality  In  the  same  field  (or  If  there  Is  no  such  price  then  prevailing  in  the  same  field,  then  In 
Uie  nearest  field  in  which  there  is  such  a  prevailing  pnee)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
^mt^-T^K,  P"^"303  J"?""^  and  <C)  "  01  *"  end  °f  tha  pflmsly  ,erm  or  any  ,lms  ,nereoft°r  °nQ  w  more  waits  on  the  leased  premises  or  lands  pooled 
uchwdi  P?dudnB  °"  °r  8"  or,ot[,or,  xaajn"*  horaby  In  paying  quantities  or  such  walls  are  waiting  on  hydraulic  fracture  stimulatlonVbut 
1  ...  °f  wells(Bre  fHhor  shut-  n  or  production  thero  from  Is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevortholoss  bo  deomod  to  be  producing  in  paying  quan  Itlos 
or  the  purpose  of  ma  ntalnlna  th  s  leaso   If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  Is  not  being  sold  by  Lessee  then 


the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  duo  until  the  end  of  tho  90-day  period  next  following  cessation  of  such  operations  or  production 
Lessee  s  failure  to  properly  pay  shut-In  royalty  shall  render  Lessee  liable  for  the  amount  due.  but  shall  not  operate  to  terminate  this  lease 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  In  at  lessor's  address  above-  or  Its  successors 
which  shall  boLossor's  depository  agent  for  receiving  payments  regardless  of  changes  In  the  ownership  of  said  land.  AH  payments  or  tenders  may  be  made  In  currency  or  by 

Chech  or  bv  draft  nnri  snfh  nnumjantfl  nr  .akiHa'c  tf.  I  iiPLi-n.!   r     .  '   .        .         w^-'^ji  ^.  "3 


payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  If  Lessee  drills  a  well  which  Is  Incapable  of  producing  In  paying  quantities  (hereinafter  called  "dry  holoT  on  tho  leased 
premises  or  lands  pooled  therewith,  or  If  all  production  (whether  or  not  In  paying  quantities)  permanently  ceases  from  any  cause.  Including  a  revision  of  unit  boundaries 
purauant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  In  the  ovont  this  lease  Is  not  otherwise  bolng  maintained  In  force  It  shall 
nevertheless ^remain  In  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  wen  or  (or  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
the  end  of  the  primary  term,  or  at  any  tlmo  thereafter,  this  lease  Is  not  otherwise  being  maintained  In  forco  but  Leasee  Is  then  engaged  In  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  thore  from,  this  lease  shall  remain  In  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  ond  If  any  such  operations  result  In  the  production  of  oil  or  gas  or  other  substancos  covered  hereby,  as  long  thereafter  as 
Uiere  is  production  in  paying  quantities  tram  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  In  paying  quantities  hereunder 
Lossao  shall  driH  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  undor  the  same  or  similar  circumstances 
o  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  tho  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  walls  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wolls  or  any 
additional  wells  except  as  expressly  provldod  heroin.  »u<p-u<  onj 

6,  Lessee  shall  have  the  right  but  not  tho  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  Interest  therein  with  any  other  lands  or  Interests,  as  to  any  or  all 
depths  or  zones  and  as  to  any  or  all  substances  covered  by  this  leaso,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  It  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  tho  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  Interests  The 
unK  formed  by  such  pooling  for  an  oil  well  which  Is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%  and  for  a  gas  well  or  a 
horizontal  compleUon  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  tho  purpose 
°f  lh°  JfiS9.  ?,9-  ^  v?lrJa"d  ff,  wel1  aha"  havo  ,h0  ™anln0s  Prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or.  if  no  definition  te  so 
prescribed,  oil  woir  means  a  wall  with  an  Initial  gas-oll  ratio  of  loss  than  100,000  cubic  feot  per  barret  and  -gas  weir  moons  a  woP  with  an  initial  gas-oil  ratio  of  100  000  cubic 
feet  or  more  per  Barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
oqu  pmen  .  and  the  torm  horizontal  completion  moans  an  oil  wall  In  which  tho  horizontal  component  of  the  gross  completion  Interval  In  facilities  or  equivalent  testing 
equipment;  and  the  term  horizontal  completion-  means  an  oil  woll  In  which  tho  horizontal  component  of  the  gross  completion  Interval  In  tho  reservoir  exceeds  the  vertical 
component  thereof.  In  oxordslng  Its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  tho  unit  and  stating  the  effective  date  of  pooling 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  Includes  all  or  any  part  of  the  leased  promises  shall  be  treated  as  if  It  were  production  drilitno  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  Is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  leaso  and  Included  in  the  unit  bears  to  the  total  gross  acreage  In  the  unit,  but  only  to  tho  extent  such  proportion  of  unit  production  Is  sold  by 
Lessee.  Pooling  In  one  or  more  instances  shaP  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lossoo  shall  havo  tho  recurring  right  but  not  tho  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  tho  woll  spacing  or  density  pattern 
proscribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  By  such  governmental  authority  In 
making  such  a  revision.  Lessee  shall  file  of  record  a  written  declaration  describing  tho  revised  unit  and  stating  tho  effective  date  of  revision.  To  the  extent  any  portion  of  tho 
leased  premises  te  Included  In  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  ore  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  In  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

„f  *  i  °rS  l0S,S       itiB,  fl"  ^ineral  eslal°  in  311  or  any  p3rt  of  ,he  laasod  Pnntef*-  »e  royalties  and  shut-ln  royalties  payable  hereunder  for  any  well  on  any  part 

of  the  leased  promises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  Interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  In 
such  part  of  the  leased  premises. 
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shall  have  the  effect  of  reducing  Sic  riahts  w^rdna^e6^S^J?^^T^'^^^•  a<^Mst^tots-  successors  and  assigns.  No  change  in  Lessor's  ownership 
has  boon  furnished  the  orig^i  or  cntttod or  til 'a^^^l^t^^J'  i^f"^  ownership  shall  be  binding  on  Lessee  until  60  days  after  Lessee 
has  satisfied  the  noting  ^Zf,ffltS  ^^ItlS^^^^^^T^ '°  *"  t$*Xe**l  °f  Le5SM  °r  uM  Lessor 

flWspisMisssi' 

£ntol  thifieaS ThM  ^Z£5££°n  purch.fsora  or  ra*ra  ,0  *»  or  t*»P«t  »"*  productton.  or  by  any  other  cause  not  reasonably  within  Lessee's 

shnI,  nr^^hi«  w  k^ T  ?  ^ch  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof 

Lessee  shall  not  be  liable  for  broach  of  any  express  or  Implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  in  errup^ed 
12.   n  the  event  that  Lessor  during  the  pnmary  term  of  this  lease,  receives  a  bona  ride  offer  which  Lessor  is  willing  to  accept  from  any  party  offXa  to  ouSe  from 

eXlon  of  hlSC?a^enS|  !2£h""  V"  '^MZ^mmi  7y  mS  le3S0  Qnd  COUefinB  a"  °r  3  ^  of  *° lond  des^bea  ^Sn  «e  tease  becoming  Sve  upon 
SfS omfr  ™* '  •?  rebVi?raaS  LeSSeQ  ln         of  831(1  offer  lmmo*>«y.  Indudl"9 1"  'ho        the  name  and  address  of  the  offeror, ^e  price Coffered 

n^hL^hH  contdltlons  °I  «*» offer-  Lo3sae. for  a  P°nod  of  «fte°n  days  ofto  «wipt  «f  the  notice,  shall  have  the  prior  and  preferred  rigW  and  oX  to 

purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer  ^ 

wdtJ 7tn  I  t<  J.  „  uy  LeS°r  Wlth  re5pect  10  any  breach  or  default  "V  Les^e  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
meml Tt,n, Xn^^l br°,f ?  ■Jd,*rionly  *  Lesseo  falls  t0  ramod*  010  breach  or  f"**  m  the  even S^^KSE 

Sfer^fJ  1*  S3  220m7n"Son  **  f  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  In  whole  or  in  part  unless  Lessee  Is  given  a  reasonable 

time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  falls  to  do  so. 

^J^S^m0  M™  ^n^ra^n  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bora 
2E£ 1        £ihr°M9hr  toa^d  promiSGS,for  *"  placemenl  °*  «•  b°">*  («lone  routes  selected  by  Lessee)  from  oil  or  gas 

^  It    m  T  f  iSnd  and,  ^iCh  0rQ  n0t  inl9nded  ,0  develop      lBased  P^"11303  °r  100(15  P°°led  therewiw  and  from  wWch  Lessor  shall  have  no  right  to  royalty  or 

other  benefit  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease 

Los3°r  hereby  warrants  and  agrees  to  defend  title  convoyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  anv  taxes 
yZTZZZ^^^^Z?"^  *  orf^si  ^  I?ased  P^1305-  lf  LoM0°  *«*  °P«°«.  Lessee  shall  bS  subrogated  to  the  rights  of  the  pS^to 

whom  payment  Is  mode.  and.  in  addition  to  Its  other  rights,  may  reimburse  Itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  In  ttoeSmt 
i  ,  7    r^^„  Cf'aim  inco^nt  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-ln  royalfes  hereunder.  Thou  Interest.^ 

Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

operationsNOlWlthS,andinS  anythln°  contalned  to  tne  contrary  In  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  arc  market  sensitive  and  may 
vary  dependmE  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  inflnencc.  Lessor  recognizes  that  lease  values  could  go  up  or  down  dependinB  on  market  conditions.  Lessor 
acknowledges  that  no  rcprcsentaoons  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  cond.tions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners.  J 

m I  WITNESS  WHEREOF,  this  leaso  Is  executed  to  be  effective  as  of  tho  date  first  written  above,  but  upon  oxocutlon  shall  bo  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whetheror  not  this  lease  has  been  executed  by  all  parties  hereinabove  nomod  as  Lessor, 


LESSOR  (WHETHER  ONE  OR  MORE) 
Park  Cities  Bank,  a  Texas  banking  association 


Signature: 


By:  John  Dicnes,  as  President  of  Park  Cities  Bank 


STATE  OF  TEXAS 
COUNTY  OF  PAT-LAS 

This  Instrument  was  acknowledged  before  me  on  the 
Banking  association,  on  behalf  of  said  company. 


ACKNOWLEDGMENT 


_day  of. 


Notary  Public,  State  on 
My  Commission  Expires 


Jptin  pienes  asi President  of  Park  Cities  Bank,  a  Texas 


Notary  Public,  Stoto  of  Texas  . 
Notary's  namo  (prlntod):  /"J 
Notary's  commission  oxplrBET! 


